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thereof under the Holding Company
Act or the Control Act, as applicable,
have any agreements or under-
standings, written or tacit, with re-
spect to the exercise of control, di-
rectly or indirectly, over the manage-
ment or policies of the savings associa-
tion, including agreements relating to
voting, acquisition or disposition of the
savings association’s stock. The affi-
davit shall also recite that the signa-
tory is aware that the filing of a false
affidavit may subject the person or
company to criminal sanctions, would
constitute a violation of the Office’s
regulations at 12 CFR 563.180(b), and
would be considered a ‘‘presumptive

disqualifier” under 12 CFR
574.7(9)(D)(V).
(3) Determination. A rebuttal filed

pursuant to paragraph (e) of this sec-
tion shall not be deemed sufficient un-
less it includes all the information,
agreements, and affidavits required by
the Office and this part, as well as any
additional relevant information as the
Office may require by written request
to the acquiror. Within 20 calendar
days after proper filing of a rebuttal
submission, the Office will provide
written notification of its determina-
tion to accept or reject the submission;
request additional information in con-
nection with the submission; or return
the submission to the acquiror as ma-
terially deficient. Within 15 calendar
days after proper filing of any addi-
tional information furnished in re-
sponse to a specific request by the Of-
fice, the Office shall notify the
acquiror in writing as to whether the
rebuttal is thereby deemed to be suffi-
cient. If the Office fails to notify an
acquiror within such time, the rebuttal
shall be deemed to be accepted. The Of-
fice may reject any rebuttal which is
inconsistent with facts and cir-
cumstances known to it or where the
rebuttal does not clearly and convinc-
ingly refute the rebuttable determina-
tion of control or presumption of ac-
tion in concert, and may determine to
reject a submission solely on such
bases.

(f) Safe harbor. Notwithstanding any
other provision of this section, where
an acquiror has no intention to partici-
pate in or to seek to exercise control
over a savings association’s manage-
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ment or policies, the acquiror may
seek to qualify for a safe harbor with
respect to its ownership of stock of a
savings association.

(1) In order to qualify for the safe
harbor, an acquiror must submit a cer-
tification to the OTS that shall be
signed by the acquiror or an authorized
representative thereof and shall read as
follows:

The undersigned makes this submission
pursuant to §574.4(f) of the regulations of the
Office of Thrift Supervision (‘‘Office’”) with
respect to [name of savings association] and
hereby certifies to the Office the following:

The undersigned is not in control of [name
of savings association] under §574.4(a);

The undersigned is not subject to any con-
trol factor as enumerated in §574.4(c) with
respect to the [name of savings association];

The undersigned will not solicit proxies re-
lating to the voting stock of [name of sav-
ings association];

Before any change in status occurs that
would bring the undersigned within the
scope of §574.4 (a) or (b), the undersigned will
file and obtain approval of a rebuttal, notice
or application, as appropriate.

The undersigned has not acquired stock of
[name of savings association] for the purpose
or effect of changing or influencing the con-
trol of [name of savings association] or in
connection with or as a participant in any
transaction having such purpose or effect.

(2) An acquiror claiming safe-harbor
status may vote freely and dissent with
respect to its own stock. Certifications
provided for in this paragraph must be
filed with OTS in accordance with
§§516.30 and 516.40 of this chapter.

[54 FR 49690, Nov. 30, 1989, as amended at 57
FR 14349, Apr. 20, 1992; 60 FR 66720, Dec. 26,
1995; 66 FR 13009, Mar. 2, 2001]

§574.5 Certifications of ownership.

(a) Acquisition of stock. (1) Upon the
acquisition of beneficial ownership
that exceeds, in the aggregate, 10 per-
cent of any class of stock of a savings
association or additional stock above
10 percent of the stock of a savings as-
sociation occurring after December 26,
1985, an acquiror shall file with the
OTS a certification as described in this
section.

(2) The certification filed pursuant to
this section shall be signed by the
acquiror or an authorized representa-
tive thereof and shall read as follows:

The undersigned is the beneficial owner of
10 percent or more of a class of stock of
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[name of savings association or holding com-
pany]. The undersigned is not in control of
such association or company, as defined in 12
CFR 574.4(a), and is not subject to a rebut-
table determination of control under
§574.4(b), and will take no action that would
result in a determination of control or a re-
buttable determination of control without
first filing and obtaining approval of an ap-
plication under the Savings and Loan Hold-
ing Company Act, 12 U.S.C. 1467a, or notice
under the Change in Bank Control Act, 12
U.S.C. 1817(j), or filing and obtaining accept-
ance by the Office of Thrift Supervision of a
rebuttal of the rebuttable determination of
control.

(3) Notwithstanding anything con-
tained in this paragraph (a), an
acquiror is not required to file a cer-
tification if (i) the Office has approved
the acquisition of the savings associa-
tion or (ii) the acquiror has filed a ma-
terially complete application or notice
pursuant to §574.3 of this part.

(b) Privacy. All certifications filed
under this §574.5 shall be for the infor-
mation of the Office in connection with
its examination functions and shall be
provided confidential treatment by the
Office.

[54 FR 49690, Nov. 30, 1989, as amended at 57
FR 14349, Apr. 20, 1992; 59 FR 53571, Oct. 25,
1994]

§574.6 Procedural requirements.

(a) Form of application or notice. An
application, notice, or informational
filing required by §574.3 of this part
shall be filed on the Application/Infor-
mation Filing H-(e) form. (As
specified in the form’s instructions, the
blank line following the H-(e) should
be filled in by applicants with the ap-
propriate “‘1”’, *““1-S’, ““2”, 3", or ‘4
depending on the type of application.)
The specific application requirements
for each type of filing are indicated on
the form. An acquiror may request con-
fidential treatment of portions of an
application or notice only by com-
plying with the requirements of para-
graph (f) of this section. In the case of
an application involving a merger (in-
cluding a merger with an interim asso-
ciation) the Application/Information
Filing H-(e) form shall be used
in lieu of an application that otherwise
would be required for such merger
under 8§546.2, 552.13, and 563.22 of this
chapter.

§574.6

(1) H-(e)1. This application type shall
be filed under §574.3(a) of this part by a
company, other than a savings and
loan holding company, for approval to
acquire direct or indirect control of
one savings association.

(2) H—-(e)l-S. This application type
shall be filed under §574.3(a) of this
part by a savings association for ap-
proval to reorganize into a holding
company structure, provided that the
proposed transaction satisfies each of
the conditions for automatic approval
specified in §574.7 (a)(2) and (a)(3) of
this part.

(3) H-(e)2. (i) This application type
shall be filed under §574.3(a) of this
part:

(A) By a savings and loan holding
company for approval to acquire and
hold separately one or more savings as-
sociations;

(B) By any other company for ap-
proval to acquire and hold separately
more than one savings association;

(C) By a savings and loan holding
company for approval of an acquisition
of shares issued by a savings associa-
tion in a qualified stock issuance pur-
suant to §574.8 of this part; or

(D) By any director, officer, or any
individual who owns, controls, or holds
with power to vote (or holds proxies
representing) more than 25 percent of
the voting shares of a savings and loan
holding company for approval of an ac-
quisition of one or more savings asso-
ciations.

(ii) The OTS may determine as a gen-
eral matter or on a case-by-case basis
not to require application information
not relevant to transactions described
in paragraphs (a)(3)(i) (C) and (D) of
this section.

(4) H-(e)3. This application shall be
used for all applications filed under
§574.3(a) of this part:

(i) By a savings and loan holding
company for approval of acquisitions
by a merger, consolidation, or purchase
of assets of a savings association or un-
insured institution or a savings and
loan holding company; or

(ii) By any company for approval of
acquisitions by a merger, consolida-
tion, or purchase of assets of two or
more savings associations.
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